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. UNIFORM LIMITED OFFERING EXEMPTION
Washington, DC

Name of Offeriﬁyfﬁ check if this is an amendment and name has changed. and indicate change.)
Private Placement of 6,298 shares of Common Stock, par value 3.10 per share

Filing Under (Check box(es) that apply): ] Rule 504 [ Rute 505 X Rule 506 [ Section 4(6) [J ULOE
Type of Filing:  {J New Filing [ Amendment

A. BASIC IDENTIFICATION DATA

|. Enter the inforrnation requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.} _
Navistar International Corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {In
4201 Winfield Road, Warrenville, IL 60555 630-753-5000
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (In
{if different from Executive Offices) 08048126

Brief Descripticn of Business
Manufacturer of trucks, schools buses and other vehicles and service parts

DDf\f‘EQCED
Type of Business Organization T N ALY
corporation {7 limited partnership, already formed O other (please specify):
] business trust [ limited parmership, to be formed MAY 2 2 2008
Month Year

Actual or Estimated Date of Incorporation or Organization: | 0 | 5 | [ 9 [ 3 | [ Acal DﬁsﬁmtedTHoMsoN REUTERS

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:
Who Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified maii to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washingten, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC. one of which must be manuaily signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Pant C. and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

Siate:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securilics in those states that have adopted
ULOE and that have adopted this form. lssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sules
are to be. or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be fited in the appropriate states in accordance with state law. The Appendix 1o the notice constitutes a part of
this notive and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not resuit in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

SEC 1972 (5-05) Persons who respond to the collection of information contained in this form are not 1ol 8
required to respond unless the form displays a currently valid OMB control number.



A. BASIC IDENTIFICATION DATA
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2. Enter the information requested for the following:

» Each promoter of the issuer. if the issuer has been organized within the past five years;

» Each beneficial owner having the power to vote or dispose. or direct the vote or disposition of. 10% or more of a class of equity securities of the

issuer;

« Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

« Each general and managing partrer of partnership issuers.

Check Box(es) that Apply: O Promoter B Beneficial Owner ] Executive Officer O Director 3 General and/or
Managing Partner
Full Name (Last name first, if individual)
Please see attached list of beneficial owners
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [ Promoter [ Beneficial Owner (3 Executive Officer B Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Please see attached list of directors
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: O Promoter O Beneficial Owner B Exccutive Officer O Director [ Generl and/or
Managing Partner
Full Name (Last name first, if individual)
Please see attached list of executive officers
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box{es) that Apply: 1 Promoter ] Beneficial Owner O Executive Officer O Director [ General and/or
Managing Partner
Full Name {Last name first, if individual)
Business or Residence Address (Number and Sureet, City, State, Zip Code)
Check Box(es) that Apply: O Promoter ] Beneficial Owner O Executive Officer ] Director O General andfor
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer [ Director O Generd andfor

Managing Parner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City. State, Zip Code)

Check Box{es) that Apply: O Promoter [ Benelicial Owner

[0 Executive Officer

{0 Dircctor

O General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank shect. or copy and use additional copies of this sheet. 1s necessary.)
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- Persons Owning More than 10% of Navistar Common Stock

This table indicates, as of April 30, 2008, all persons we know to be beneficial owners of more than 10% of our
common stock. This information is based on a review of Schedule 13D, Schedule 13G and Form 4 reports filed with
the SEC by each of the firms listed in the table below.

Total Amount
and Nature of

Beneficial
Name and Address Ownership Percent of Class
Harbinger Capital Partners Master Fund L, Ltd.....ccooovviniiiimincvee 10,150,969(A)(B) 14.50%

c/o International Fund Services (Ireland) Limited
Third Floor, Bishop's Square
Redmond’s Hitl
Dublin 2, Ireland

Harbinger Capital Partners Special Situations Fund, L.P.
Philip Falcone
555 Madison Avenue, 16(th) Floor
New York, New York 10022

Harbinger Capital Partners Offshore Manager, L.L.C
HMC Investors, L.L.C.
Harbert Management Corporation
Raymond J. Harbert
Michael D. Luce
One Riverchase Parkway South
Birmingham, Alabama 35244

International Truck and Engine Corporation .........cccvvnievcvccnccsnnnnes. - 1,735,030(C) 10.30%
Non-contributory Retirement Plan Trust
International Truck and Engine Corporation
Retirement Plan for Salaried Employees Trust
International Truck and Engine Corporation
Retiree Health Benefit Trust
c/o International Truck and Engine Corporation
4201 Winfield Road
Warrenville, Illinois 60555

Bank of America Corporation

NB Holdings Corporation

Bank of America N.A.

United States Trust Company, N.A.

BAC North America Holding Company

LaSalie Bank Corporation

LaSalle Bank, N.A.

Banc of America Securities Holdings Corporation

Banc of America Securities LLC

Columbia Management Group, LLC

Columbia Management Advisors, LLC ... {D} (D)
100 North Tryon Street, 25 Floor
Bank of America Corporate Center
Charlotte, NC 28255

Oppenheimer Funds, INC. ....oovooeiiviiicecceeceve e 7.121.966(E) 10.14%
Two World Financial Center
225 Liberty Street
New York, NY 10281

(A) Asreported in a Schedule 13G, as amended by Amendment No. 2, tiled with the SEC on February 14, 2008
and a Form 4 filed with the SEC on July 25, 2007. It was reported in the Schedule 13G that
(1) 7.000,000 shares, or 10.0% of the common stock outstanding of NIC are beneficially owned by Harbinger
Capital Partners Master Fund 1, Ltd. (the “Master Fund™). aver which it has shared voling power and shared
dispositive power and no sole vating power or sole dispositive power, (2) 7.000,000 shares. or 10.0% of the
commaon stock outstanding of NIC are beneficially owned by Harbinger Capital Partners Offshore Manager,
L.L.C.. over which it has shared voting power and shared dispositive power and no sole voting power or sole
dispositive power, (3) 7.000.000 shares, or 10.0% of the common stock outstanding of NIC are beneficially
owned by HMC Investors, L.L.C.. over which it has shared voting power and shared dispositive power and nu
sole voting power or sole dispositive power (4) 10,150,969 shares. or 14.5% of the common stock outstanding



(B)

(©)

(D)

L]

ef NIC are beneficially owned by Harbert Management Corporation (“"HMC™), over which it has shared voting
power and shared dispositive power and no sole voting power or sole dispositive power, (5) 10,150,969 shares,
or 14.5% of the common stock outstanding of NIC are beneficially owned by Philip Falcone, over which he has
shared voting power and shared dispositive power and no sole voting power or sole dispositive power,

{6) 10,150,969 shares, or 14.5% of the common stock outstanding of NIC are beneficiatly owned by Raymond
1. Harbert. over which he has shared voting power and shared dispositive power and no sole voting power or
sole dispositive power and (7) 10,150,969 shares, or 14.5% of the common stock outstanding of NIC are
beneficially owned by Michael D. Luce, over which he has shared voting power and shared dispositive power
and no sole voling power or sole dispositive power. Some or all of the information reported in the Schedule
13G may be superseded by the information contained in the Form 4 filing.

It was reported in the Form 4 that 7,000,000 shares, or 9.95% of the common stock outstanding of NIC, are
beneficially owned by the Master Fund and that such securities may be deemed to be beneficiaily owned by
HMC, Philip Falcone, Raymond J. Harbert and Michagl D. Luce. As stated in the Form 4, HMC serves as
managing member of the managing member of the investment manager of the Master Fund, Philip Falcone is
the portfolio manager of the Master Fund and a shareholder of HMC, and Raymond J. Harbert and Michael D.
Luce are stockholders of HMC. It is stated in the Form 4 that each reporting person disclaims beneficial
ownership of the reported securities except 1o the extent of his or its pecuniary interest therein. It was further
reported in the Form 4 that 3,150,969 shares, or 4.48% of the common stock of NIC, are beneficially owned by
Harbinger Capital Partners Special Situations Fund, L.P. (the “Special Situations Fund”} and that such
securities may be deemed to be beneficially owned by HMC, Philip Falcone, Raymond J. Harbert and Michael
Luce. As stated in the Form 4, HMC wholly owns the managing member of the Special Situations Fund’s
general partner, Philip Falcone is the portfolio manager of the Special Situations Fund and is a shareholder of
HMC, and Raymond J. Harbert and Michael D. Luce are stockholders of HMC, It is stated in the Form 4 that
each reporting person disclaims beneficial ownership of the reported securities except to the extent of his or its
pecuniary interest therein.

As reported on Form 4s filed on July 27, 2007 and August 17, 2007, as amended by a Form 4 filed on

August 31, 2007, with the SEC, the Master Fund and the Special Situations Fund reported that they had entered
into equity swap agreements on 166,667 and 83,333 shares, respectively, of the common stock outstanding of
NIC. All 250,000 shares are beneficially owned by HMC, Philip Falcone, Raymond J. Harbert and Michael D.
Luce. It is stated in the Form 4 filing that no voting power or dispositive power is held by the reporting persons
in respect of these securities.

As reported in Schedule 13G, as amended by Amendment No. 1, filed May 19, 2006 with the SEC by NIC,
International Truck and Engine Corporation (“International™), International Truck and Engine Corporation
Non-Contributory Retirement Plan Trust (the “Hourly Trust™), International Truck and Engine Corporation
Retirement Plan for Salaried Employees Trust (the “Salaried Trust”), and International Truck and Engine
Corporation Retiree Health Benefit Trust (the “Health Benefit Trust™). It is reported in the Schedule 13G that
on November 8, 2002 NIC sold an aggregate amount of 7,755,030 shares of its common stock, in three
separate transactions as follows: 4,653,018 shares to the Hourly Trust, 1,551,006 shares to the Salaried Trust
and 1,551,006 shares to the Health Benefit Trust. Each trust is a funding trust for an employee benefit plan
sponsored by International. The trust agreements of the Hourly Trust and the Salaried Trust provide that the
trustee of the trust is only a directed trustee with respect to NIC stock held by the trusts and that the Pension
Fund Investment Committee of International (whose members are for the most part executive officers of NIC,
the “PFIC™), or an investment manager designated by the PFIC, is to direct the trustee with respect to the
voting or disposition of NIC stock. The trust agreement for the Health Benefit Trust provides that International,
or ap investment manager appointed by International, is to direct the trustee with respect to voling and
disposition of NIC stock. International has delegated authority for such matters related to the Health Benefit
Trust to the PFIC. Jennison Associates LLC had subsequently been appointed the investment manager for each
trust with respect to the NIC stock, and Jennison had been given discretionary authority regarding voting and
disposition of the NIC stock. Subsequently, on May 8, 2006, the United States Trust Company, National
Association (“US Trust™) was appointed as investment manager for each of the trusts to replace Jennison
Associates, LLC who resigned its appointment effective the close of business May 7, 2006. Like Jennisen, US
Trust has been given discretionary authority regarding voting and disposition power over the NIC stock. See
paragraph D below. Since the PFIC and NIC have the power to revoke or change the appointment of US Trust
{and therefore reacquire the voting and dispositive control over the NIC stock), the committee, International or
NIC could be considered “beneficial owners™ of the NIC stock.

As reported in Schedule 13G, as amended by Amendment No. 2, filed February 11, 2008 with the SEC by

2
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1

Bank of America Corporation (“BofA”™) and the other reporting persons indicated above. It is reported in the
Schedule §3G that 7.763.030 shares or 11.05% of the common stock outstanding of NIC are beneficially
owned by BofA, over which it has shared voting power and shared dispositive power. This filing amends the
statement on Schedule 1 3G filed by United States, N.A. ("US Trust™) with the SEC on February 14, 2007.
United States Trust Company, N.A. merged into Bank of America Corporation on July 1, 2007. On May 8,
2006, US Trust was appointed as investment manager for each of the trusts to replace Jennison Associates,
LLC who resigned its appointment effective the close of business May 7, 2006. US Trust has been given
discretionary authority regarding voting and disposition power over the NIC stock, See paragraph C above.

As reported in Schedule 13G, as amended by Amendment No. 1, filed February 8, 2008 with the SEC by
Oppenheimer Funds, Inc. 1t is reported in the Schedule 13G that 7,121,966 shares, or 10.14% of the common
stock outstanding of NIC are beneficially owned by Oppenheimer Funds, Inc., over which it has shared voting
power and shared dispositive power.




: BUSINESS ADDRESSES OF DIRECTORS
NAVISTAR INTERNATIONAL CORPORATION

e
(AS OF MAY 1, 2008)

Y. Marc Belton

Executive Vice President, Worldwide Health,
Brand and New Business Development
General Mills, Inc.

One General Mills Blvd.

Minneapolis, MN 55426

William A. Caton (Bill)
Executive Vice President and
Chief Financial Officer

Navistar International Corporation
4201 Winfield Road

Warrenville, IL. 60555

Eugenio Clariond

President

ACURA

Av. Vasconcelos #220 Ote.

Col. Santa Engracia

San Pedro Garza Garcia, N. L. 66220 MEXICO

John D. Correnti
353 Bent Tree Trial
Columbus, MS 39705

Dr. Abbie J. Griffin

Royal L. Garff Endowed Chair in Marketing
David Eccles School of Business

University of Utah

1645 E. Campus Center Dr., Room 209

Salt Lake City, UT 84112

Michael N. Hammes (Mike)
P.O. Box 1358
Rancho Santa Fe, CA 92067

David D. Harrison

Managing Partner

HCI

104 Nathaniel Court

The Point, Mooresville, NC 28117

James H. Keyes
1522 N. Prospect Ave. #1302
Milwaukee, WI 53202 |

Daniel C. Ustian (Dan)
Chairman, President and CEQ
Navistar International Corporation
4201 Winfield Road

Warrenville, IL 60555

Dennis D. Williams
UAW Region 4

680 Barclay Blvd.
Lincolnshire, [L 60069



' BUSINESS ADDRESSES OF EXECUTIVE OFFICERS
NAVISTAR INTERNATIONAL CORPORATION

]
(AS OF MAY 1, 2008)

Daniel C. Ustian {(Dan)

Chairman, President and Chief Executive Officer
Navistar International Corporation

4201 Winfield Road

Warrenville, IL 60555

William A. Caton (Bill)
Executive Vice President and
Chief Financial Officer

Navistar International Corporation
4201 Winfield Road

Warrenville, [L 605353

John J. Allen (Jack)
President, Engine Group
Navistar, Inc.

4201 Winfield Road
Warrenville, IL 60555

Deepak T. Kapur (Dee)
President, Truck Group
Navistar, Inc.

4201 Winfield Road
Warrenville, IL. 60555

Steven K. Covey (Steve)

Senior Vice President, General Counsel and
Chief Ethics Officer

Navistar International Corporation

4201 Winfield Road

Warrenville, [I. 60555

Pamela J. Turbeville (Pam)

Senior Vice President and Chief Executive Officer
Navistar Financial Corporation

4201 Winfield Road

Warrenville, IL. 60555

Terry M. Endsley

Senior Vice President and Treasurer
Navistar International Corporation
4201 Winfield Road

Warrenville, IL 60555

Phyllis E. Cochran

Senior Vice President and General Manager
Parts Operations

Navistar, Inc.

4201 Winfield Road

Warrenville, IL 60555

Gregory W, Elliot (Greg)

Vice President, Corporate Human Resources and
Administration

Navistar, Inc.

4201 Winfield Road

Warrenville, IL 60555

John P. Waldron

Vice President and Controller
Navistar International Corporation
4201 Winfield Road

Warrenville, IL 60555

Curt A, Kramer

Corporate Secretary

Navistar International Corporation
4201 Winfield Road

Warrenville, IL 60555



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual.........cooooiiiie $ N/A
Yes =~ No
3. Does the offering permit joint ownership 0f @ SINZIE UNIET .......ovovevvvvev ettt s O &

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
comrmission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check indIVIAUAE STAES)......vvveereeeerereeerreeeereeseesreseerensesesneseerassonessmesesersensssesnesesonernesmeenemnenees L] All States

(AL} [AK]  [AZ]  [AR]  [CA} [CO) [CT]  [DE]  [DC]  [FL] ([GA]  [HI] (1D]
(IL] [IN] [1A] [KS]  [KY] [LA]  [ME}] [MD] [MA] [MI] [MN] [(MS]  [MQ]
MT]  [NE)  [NV]  [NH]  [N]] (NM]  [NY] [NC] [ND]  [OH]  [OK]  [OR}  [PA]
(RI] [SC]  [SD]  fTN]  {TX]  [UT]  [VT]  [VA]  [WA} [WV] Wl  [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual StatEs)........o.ooeevrveereeeeeeees et ecee e etseeeees e s eereeessnesenecmeneneneeeee. L] Al States

[AL] [AK]  [AZ] [AR] [CA] (€Ol (CT] [DE] [(DC] [FL] [GA]  [HI] [1D)
{IL] [IN] [1A] [KS] {KY] [LA] ME] [MD] [MA] M1 [MN] [MS] [MO]
(MT] [NE} [NV]  [NH]  [NJ] [NM}  [NY]  [NC] [ND] [OH}  [OK]  [OR] [PA]
[RI] [SC] [SD] (TN] [TX] [UT] [(VT] [VA] (WAl [WV]  [WI] (WY]  [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” 0F Check iNdiVILUAT SLAESY .. ..ot eeeeet e eer et ee s bere e rr s e st ere et e et sassesestra b ot s iat st s assstabeeeeeeens [[] All States
{AL] [AK] [AZ] [AR] [CA] [COl {CT] [DE] [DC] {FL] |GA] [H1] (1D}
L) [N} [TA] [KS} [KY] [LA] [ME] [MD] [MA] [MI] {MN] [MS] [MO]
[MT] [NE] INV] (NH] [NH (NM] [NY] [NC] [NDJ [OH] {OK] LOR] IPA}
[RI] [SC} [SD} fTN] [TX] [UT] |VT] [VA] [WA] [WV] [WIj [WY) [PR]

{Use blank sheet., or copy and use additional copies of this sheet. as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter "0" if the answer is “none” or “zero.” If the transaction is an exchange
offering. check this box [] and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.
Aggregate Amount Already

Type of Security Offering Price Sold
DL ot st e s nn e s nessnnrnetenssers DO $0
EQUILY 1. oeveoeereeeeees e eeeserearesmasessarsoressssasesssessosesssrassssesneemsessessosstsosmsessessesssssssesssssssessseennnns $195,558.49 $195,558.49
XK Common {1 Preferred

Convertible Securities (including WaRITANLS)......ccco i v S0 50
Parmership IRIEFESES. ......evviervererrirrrnsseer e raressresesrs s snne s sesrensnesinssresssiosssssesessnrsnresee S0 50
OMher (SPeCify _ } oottt rerners SO S0

Total... . eerveerieie i 5195,558.49 $195,558.49

Answer also in Appendlx Column 3, if f'llng under ULOCE.

2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased securities and the aggregate
doitar amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEUUEH INVESIOTS 1.evvirviiiiin sttt es et e e rs s an s et a e et sms e raarsranne 2 $195,558.49
NON-BCCTEdItEr INVESIOTS ... . eeeceereeeerirareetsieeeeere s rers s e seese et en st sas g neas eonsea st st en st smesenasseennes 0 30
Total (for filings under Rule 504 only) ... 0 $0
Answer also in Appendix, Column 4, if fi f'lmg under ULOE.
3. If this filing is for an offering under Rutle 504 or 505. enter the information requested for ali
securities sold by the issuer, to date, in offerings of the types indicated in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE SO8... ottt e sttt s e e e rr e et et e ettt 5
REGUIALION Ao.oiiiiiiicii i ittt e s em et s e s e st see i sieb s b eamera et bbb $
RUIE S04ttt ettt e e b e s b eae s eee s e s e s s mee b e rae b et e bensan $
TOLAl . e et e e e et e e g et e 5
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer, The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, fumnish an estimate and check the box to the left of the estimate.
TrANSTET ACNIE'S FEES ... oottt et et e b em s e eaes s et sn e nnans O so
Printing and Engraving CostS .....oo. oottt et r s et sttt O so
ACCOUNTIIE FOOS Lottt a et s b s r e s e s bt s bs s b rab e s b £ b ke e st et e s e e tt s beere s abenees O so
ENZINCETIIIE FOES ottt e et h et e a e e eme e s eas et e emseseame b s baes bt sebesanranen O so
Sales Commission (specify finders’ fees separately) ..o e e 0O so
Other EXPEnses (JACNUEYY oot st en et r et a b ses s s enne oo O so
TOLAD oo es e e ettt s 0 so

4of§



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses fumished in response to Part C — Question 4.a. This difference is the “adjusted
gross proceeds 10 the ISSUEL. ™ ..

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate
and check the box to the left of the estimate. The total of the payments listed must equal the
adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b above.

Salanies and fEeS ....oviiiiiii e
Purchase 0f real @SIALE .....ovii et ee et e e et e et
Purchase, rental or leasing and installation of machinery and equipment.........c..occoeneeie.
Construction or leasing of plant buildings and facilities. ..o iccvrenicens

Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer

PUFSUANL [0 @ MEBIRETY ...ceiitiriirriirioiii s eestormes e srs e e sor st ssarnenssresassbsrmtseesessnsansansasssasarnn

Repayment of indebtedness

WOTKINE CAPILAL ...orr it re s e s s ae st e e e e s e ensanssnse s rmeenrrasen
Other (specify): General Corporate purposes

O TOTALS - ererver e ree v rrr e ers s rsn bbb s b es et ebrasrsras s e ba b s baserabarrassebaasasbanseasasbeners

Total Payments Listed (column totals added).. ..o e esnsens

$105,558.49
Payments to
Officers. Payments
Directors To
& Affiliates Others
Os Os
Os Os
Os Os
Os Os
O s os
s as
Os Os
Os O $195.558.49
.0s O s
Os Os

O $195558.49

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon wrilten
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

Navistar Intemnational Corporation

Date

5/9/08

Name of Signer (Print or Type)

Curt A. Kramer

Title of Signer (Print or Type)

Corporalte Secretary

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No
OF SUCH TUIE? oot ee e eee e es st een e eeees s erestseeeeseesesenressssreesseesnsseneasnsssssnmarsersisnrssrenies L] 4|

See Appendix. Column 3, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on
Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes'to furnish 1o the state administrators, upon written request, information furnished by the
issuer to offerces.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

Issuer (Print or Type) Signatur, Date
Navistar International Corporation m A W/M—"/ 5/9/08
Name (Print or Type) Title (Print or Type)

Curt A. Kramer Corporate Secretary

Instrucrion:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.
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APPENDIX

Intend to sell
to non-accredited

3

Type of security
and aggregate
offering price

Type of investor and

5
Disqualification
under State ULOE
(if yes. attach
explanation of

investors in State |  offered in state amount purchased in State waiver granted)

(Part B-em 1) | _(Part C-ltem 1) (Part C-tem 2) (Part E-ltem 1)

Number of Number of
State Yes No Alflfr::es(tltint;d Amount Nor;;lr::;:lrgiitcd Amount Yes No
AL 0 a a O
AK a O O ]
AZ a O a O
AR a a a a
CA a O O O
co O O a [
CT O (W] a O
DE O 0 0 O
DC O O O O
FL a 0 O O
GA O a O 0
HI 0 a a a
ID a | a (W]
IL O & Common Stock 1 145,879.55 a =
$145.879.55

IN O (] a a
1A O (] a a
KS a O 0 (W]
KY a 0 O O
LA a a 0 O
ME [ O O ad
MD a a O O
MA 0 O (M| o
Mt O 0 a a
MN O g O 4O
MS O O O 0
MO (] d a O
MT O (I a g
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APPENDIX

Intend 1o sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C-lItem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1}

State

Number of
Non-Accredited
Investors

Number of
Accredited

Investors Amount

Amount

NE

NV

NH

NI

NM

NY

NC

ND

CH

OK

OR

PA

RI

SC

5D

TX

uT

vT

VA

O|jo|D|ojo|ojo|jo|o|o|{o|o|o|olo|ololaolojo|F
RiOojO0|c|o0|o|o|o|o|o|ojoio|o|ojo|o|o|o|O|Z

Commoen Stock

549.678.94

1 549,678.94

g|lo|jo|o|0|ojo|o|jg|o|jojo|o|o|o|o|jo|jolo|ol(f
RO, 0(o|ojojo|0|jo(ojo|o|olag|o|o|o|olo|olZ

WA

wv

wi

WY

PR

g|ojo|o|n
g|jo|g|o{a

O(gjg;o|0o
O/o|joyaoa
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